


























EXHIBITD
REDACTED CONTRACT

CAREMARKPCS HEALTH, L.P,
MANAGED PHARMACY BENEFIT SERVICES AGREEMENT
CONSUMER CARD PROGRAM

THIS RESTATED AGREEMENT {the “Agreement™ is effective beginning September 8, 2005 (the “Effective
Date”} among MNational Asscciztion of Counties (“Custemer™), counties that are members of the Navonal Associstion of
Counties (“Member County”) and CaremarkPCS Health, LP., {formesly known as AdvancePCS Heslth, L.P.
(*Caremark”), for the purpose of delineating the terms ané conditions under which Caremark will provide certain

managed pharmacy benelt services 1o Member County and Costomer.  This restated agreement will amend and replace all
existing Member County Agreements, .

Cusiomer agrees that it will require each Member County 1o execute an individual agreement with Caremark in the form
atteched hereto as Exhibit C {the “Member Counry Agreement’} prior to Caremnark’s providing Services i such

Member County. Caremark will not provide Services 10 Member County prior 10 the receipt of the Member Coumy’s
execution of the Member County Agreement.

1. STATEMENT OF SERVICES / OBLIGATIONS,

1.1 Services. Caremark will provide Member County the services as set forth in this Section 1, and the
services described in any auachment, addendum or amendment hereto (collectively the “Services™). Caremark may

make changes to the Services from time 10 time 50 long &8 such chapges do not mazterially sher any of the provisions of
this Agreement.

1.2 Participating Pharmacies. Caremark has created a network of Panicipating Pharmacies, which will
perform pharmacy services for Participants,

13 Pharmacy Help Desk and Vaice Response Unit. Caremark will provide Parucipating Pharmacies
with help desk assistance and access to Caremark’s voice response unit during Caremark’s hours of operation.

1.4 Claims Processing.

a. Submission of Claims. Caremark will adjudicaie Claims submified by Participating
Pharmacies 10 Caremark in accordance with the Pariicipating Pharmacy’s agreemem with Caremark and the
Consumer Card Program.

b. Collection 21 Point of Sale. Customer and Member County ecknowledge that Participating
Pharmacies will collect from the Pericipani one hundred percent (100%) of the applicable prescription price,
discourrted at the retes set forth on Exhibit B as appliceble, phis & wransection fee fom the Perdcipani.

1.8 Customer Service. Caremark will make sveilebie to Cusiomer, Member County and Participanis &
i0li free mumber during those hours of operetion meinained by Caremsrk. Sweff will be available 1o answer questions
on the Consumer Card Frogram and Consumer Card Frogram guidelines.

1.6 Jdemificstion Cards. Ceremark will, ai 215 own cost, produce identification cards for Panicipanis,
which contain Member Couvmty’s and Cusiomer’s logo(s). Idemificstion cards will be zvailsble 1o any individual the
Member Coumy or Costomer deem approprizte. Caremnark will work with Member County on the disiribution method
for idemtification cards; provided. however if Member County requests that Caremark mail the identification cards 1©
Members, postage and hendiing charges will apply. The Panicipant shall be responsible for paying for any
prescriptions obizined while using the identification card.

1.7 Clinical Services and Drug Unilization Review ("DUR™),
a. Clinical Services, Caremark may provide o Member County iis member compliance
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programs and other programs designed 10 ensure proper drug utilization and enccurage the use of cos-effective
medications. These programs may include mailings to Participants with active prescriptions for iargeted drug
products or drug classes or 10 Jet Pariicipants know that they may qualify for panicipation in a clinical uial
program. Such mailings may include Panicipant 2nd drug specific information and/or general educational
material. Participents, by notifving Caremark, may opt-out of such programs.

b. DUR Services. Caremark will provide its sutomated concurrent DUR Services for Claims.
“The information generated in tomnection with DUR Services is inlended as an economical supplement 10, and
not as a substitute for, the knowledge, expentise, skill, and judgment of physicians, pharmacists, or other health
care providers in providing patiem care. Providers are individually responsible for acting or not acting upon
information gemerated and wransmitted through the DUR Services, and for performing services in each
jurisdiction comsisient with the scope of their licenses. Nowwithstanding anything set forth in this Agreement,
Caremark will have no obligation 10 zcquire information concerning any Participant bevond the information

that is included ip Caremark’s eligibility records or the Claims submived by Participating Pharmacies in
connection with the Consumer Card Program.

1.8 Formulary Services. Caremark will administer an open formulary for the Member County and will
provide cenain Services that are designed to provide useful clinical information to physicians (the “Formulary
Services”). Caremnark may make changes (o the Formulary Services described in this Agreemem from iime 10 time, and
will notify Member County and Customer of any material changes 1o any formulary management programs. In all
cases, the prescribing physician shall have final aunhority over the drug that is prescribed to the Paniicipant.

a. Rebate Contracts. Ceremark conracts with cerntain Mapufaciurers for Rebate programs.

b. IREDACTED DUE FO PROPRIETARY AND CONFIDENTIAL INFORMATION OF
CAREMARK.]

c. Participant Aushorizations and Disclosures. Customer and Member County shall comply

with all Laws zpplicable to it as 2

sponsor of the Services or as otherwise consistent with it obligations under
this Agreement.

d. Additional Participant Discounts. Caremark may provide a program thal will provide
Participants with additional menufaciurer discounts on certain drugs at the point of sale. From iime 1o tme,
Caremark may revise the list of drugs that have additional participant discounts. The current list of drugs on
which Participants may receive sdditional discounts is available upon request. Carernatk will timely notfy
Member County and Customer of any revisions 1o this list of drogs.

il Management Reports. Caremark will provide Member County end Customer with Caremark’s
stendard management Teporis in connection with the Services, which reporis may change from time ¢ time at
Caremark’s discretion. Member County and Customer may elect to receive & reasonabie number of the siandard
management reports made available by Ceremark.

1.2 Mail Service Program. Caremark mzy provide 1o Member County maii order pharmacy services
through fis mai] order phermacy facilities. For the duration of this Agreement, Member County agrees that it will offer
only Caremark mail order pharmacy services for fte Paricipams covered under this Agreement, as further Gescribed
below,

Caremark chel} fill prescriptions for Panticipanis end shall mail such drogs or medications 1o such Participams subject o
the following terms and conditions:

b Disiribution of Information, Caremark shall provide Participanis with its siendard
informational maierial explaining the mail service and the forms necessary for Participants 10 utilize mail
service. Participants will have ioll-free telephone access 10 @ pharmacisi and cuslomer service representative.
Access 10 a pharmacist wili be available 24 hours per day, seven davs per week.

NACo kddoc (022222006) [RxClaim] Page 18 of 30

This document containg proprietary information of Caremark. snd may net be used Jor any purpose other than 1o evaluate enering o o refationship
with Caremark. nor may i be duplicated or disclosed 10 athers for any purpose.




EXHIBIT D
REDACTED CONTRACT

c. Delivery and Dispensing. Caremark shall dispense through its mail service pharmacy new
or refill prescripion orders upon receipt from 2 Panicipant of (i) 2 valid prescription order or a completed refill
order form and (1) the applicable paymment. Caremark shall cause the filled prescriptions 10 be mailed to each
Participant via common camier at the address appearing an the face of the prescenption se long as such
sddresses are n the United Swates. Caremark shall not be lisble to Member County, Cusiomer or Participant
{or any deley in delivery resolung from circumstiances beyond Caremark’s control as set forth in Section 6.2,

Caremark’s mail order pharmacies may dispense drugs even if the prescription is not accompanied by the
correct amount however, Member County and Cusiomer acknowledge and agree that Caremark may refuse to

fill any prescription tha is either not eccompanied by the correct amount and/or for any Participant who has an
unpaid balance with Caremark,

1.1 Preferred Drug Program, Caremark and the re1ail Participating Pharmacies will work ogether 10
encourage the use of Preferred Drugs by () idemifyving appropriate opportunities for converting & prescripiion from a
naon-Preferted Drug ¢ 3 Preferred Dirag, 2nd (31) comaciing the Participant and the prescriber 1o request that the
prescription be changed 1o the Preferred Drug. A Preferred Drug is one on the Performance Drug List, which has been

developed by Caremark as a clinically appropriate end economically advantageous subset of the Caremark Formulary,
as revised by Caremark from time 10 tme.

1.2 Specialty Pharmacy. Caremark’s speciahy pharmacy service will be provided by & Caremark
specialty pharmacy entity or its affiliste ("Caremark SpecialtyRx™), and offers a diswyibution channel for cenain

pharmacentical products thal are generally biotechnological in natare, are given by injection, or otherwise require
special handling {“Specialry Medications™),

Caremark SpecialiyRx shall provide preseription fulfillmen and distribuwtion of Specialty Medicstions and supplies,
pharmaceutical care management services, as well as the types of Service that Member County receives under this
Agreemenl, including but not limited 10 customer services, uilization and ¢linical management, integrated reporting and
Claims processing ("SpecialtyRx Services™).

Caremark SpecialiyRx may receive prescriptions from Paricipants through an affilisted Caremark mail facility or
directly via the U.8. Mail or commercial carrier at the address specified by Caremark from time 10 time and may also
receive prescriptions from physicians by fax or by U.8. Mail/commercial carrer. In accordance with the Consumer
Card Program, Caremark SpecizhyRx ghall dispense Covered liems ip accordance with those prescriptions and mail the
Covered Ttems ic Panicipanis a1 the designated address, so Jong as such sddress is localed within the Uniied States.

Caremark SpecialtyRx may not dispense drugs to Parlicipants who fail to submit the correct payment with thely
PIESCription.

Caremark SpecialivRx pharmaceutical care mansgement services include but may not be limited to: {1) patient profiling
focusing on the approptizteness of Specialty Medication therapy and care and the prevention of drug-drug imeractions;
{2} patiemt education matenials; end {3) diseast menagemem and compliance programs with respect to Specialty
Medicztions. As pan of these services, Participants wiil be asked to parlicipele in varicus surveys.

Caremark will provide Member County and Customer with 2 Hist of the Specizlty Medicatons and their corresponding
yates {which mey vary from Network Rates) upon requesi. Routine supplies {needies, syringes, alcchol swabs) in 4
sufficient quantity will be included g1 no additionel expense.

i FEES AND PAYMENT,

1.1 |[REPACTED DUE TO PROPRIETARY AND CONFIDENTIAL INFORMATION OF
CAREMARK.}

1.2 Remedies. 1n the event Member County or Customer incurs any fee, as identified in Exhibit B, it will
pay Caremark such fees as reasonable compensziion. In the event any such fees apply and Member County or
Cusiemer fails 1o pay Caremark by the due date any amoun owing, Caremark, afier making a reasonable effort w
collect and upon notice 1© such Member County or Customer may, in addition 1o &s remedies under this Agreernent, 2t
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Law or in equity, do amy of all of the foHowing: (i) suspend performance of any or all of Caremark’s obligations under
or in connection with this Agreemem with tespect to such Member County or Customer, including Caremark’s

obligation o process Claims or (i1) set off against any amounts payebie to such Member County or Cusiomer by any
amoupts due Caremark from such Member County or Customer.

13 Pricing Changes. Afier the Injtal Term of this Agreement, as set forth in Section 7.1, Caremark may
change the fees applicable to the Consumer Card Program. Caremark will give Cusiomer sixry days' wrinen notice of
any change, and such change will take effect on the first day of the month following the sixty-day nctice period.
Customer may object 10 an increase in fees by providing wrinen notice 10 Caremark at least thiny days before the
expitation of the sixty-day notice period. If the parties cennot agree on an appropriate {ee, this Agreement will

lerminate at the end of the sixty-day notice period. I Cusiomer does not timely object, Cusiomer will have no right to
terminate this Agreement based on the pricing change.

2. CUSTOMER AND MEMBER COUNTY OBLIGATIONS,

1.1 Marketing Materials. The parties agree tc use only those markeling brochures and other advertising
materials pertzining ¢ Customer’s Consumer Card Program (in any mediuvm, including, but not limhed to, wrinen
communications, verbal commrmcations and web based marketing) that have been approved by the ather. Member
County and Customer further agree that they will communicate such requirements to its clients or groups and will
ensure that such clenis or groups comply with the reguiremems of this Section 3.1. Caremark may terminate this

Agreement immediately in the event Member County or Customer fails to comply with the provisions of this Section
3.1

Caremark will provide its standard marketing brochures, adveriising matenials and mail order forms, as applicable, 1o
Member County at no cost. Caremark will work with and support each Member County in markeling the Consumer
Card Progrem at no cost. Jf the cost associated with providing such materials is determined by Caremark 10 be
unreasonable or excessive, Customer or Member County shail pay for the costs of the materials a1 2 a1 10 be mutually
agreed 10 by the parties in writing, If Member County or Customer elecis 1o use cusiomized brochures or advenising
materials (in any mediom, including but not limited 1o written communications, verbal communications and web based
marketing), Member County and Customer will (33 obtain Caremark’s approval on such forms, and (i1} pay & reasenable
charge, as established by Caremark, for such materials if created or provided by Caremark.

3.2 Support ef Consumer Card Program. Customes will recommend and supponi the Consumer Card
Program in accordance with the terms of this Agreement,

3. USE OF AND ACCESS TO INFORMATION,

1.1 Use of Participant Information. Caremark, Customer and Member County may use, disclose,
reproduce o7 edapt information obtained in connection with this Agreement, including Claims ("Claims Infermation™)
as well as Eligibility Informagon, in any manper they deem appropriate, except that each party and its agents,
employees end contreciets shell meintain 1the confidentislity of this information to the extent required by applicable
Law, and may not use the informeation in any way prehibited by Lew. Any work, compilation, processes or inveniions
developed by Caremark, Customer, Member County or their respective agents, employees oy contraciors, is deemed
Confidential Information of such party under this Agreement.

1.2 Right to Audit Rebates, Customer, at his sole expense, may sudit & reasonable sampie of records
directly releted 1o Cusiomer’s Rebates once in each iweive-momb period {(Tollowing shay (60) deys wrinen notice 10
Caremark). Such records shali be limied 1o informetion necessary for validating the accuracy of the Rebale amounts
disiributed 10 Member County by Caremark. The panijes egree that an independent ihird-party avdilor agreeable to
Cusiomer end Carernark shall conduct such zudit, end thet such firm will sign & Caremark confidentiality agreement
ensuring thai all details and temms of all Manufacturer Rebate contracts with Caremark (except the total aggregate
amount due 10 Customer) will be reated as confidenial 1o Caremark and will not be revezled in any meanner or form by
or 1o any person or entily. Furthermore, such sudit shall be conducied at Caremark’s office where such records are

iocated, during normal business hours, withowt undue imerference with business activities, and in accordance with
reasonable audit procedures,
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4. CONFIDENTIALITY AND INTELLECTUAL PROPERTY.
1.2 Confidentizl and Proprietary Information. In connection with this Agreement, each party may

disclose 10 the other party cerlain propretery or confidential techmical and business information, dawsbases, rade
secrets, and inpovations belonging to the disclosing party (“Confidential Information™), the value of which might be
lost if the proprietary nature or confidentiality of such Confidential Information is not maintained. For the purposes of
this Section, the conlen:s of this Agreement and of any exhjbits, amendments, or addenda attached hereto are deemed
Confidential Information. Furthermore, any work, compilstion, processes or inventions developed by Caremark,
Member County or Customer, or their respective agents, employees or contraciors, is deemed Confidential Information
of such party under this Agreement. Notwithsianding the foregoing, Confidential Information may be disclosed by
Member County in response 1¢ & request made pursuani 10 the Member County’s applicable siate Public Records Law,
insofar as disclosure is required by that Law, Member County shall provide Caremark with (3) notice of Hs intent 10
disclose Confidential Information and (ii) an opponunity for Caremark 10 object to such disclosure in accordance with
Taw. Auached hereto as Exhibit D 15 2 copy of this Agreemem which redacts cerain pricing information.
Notwithsiending the forcgoing, the parlies agree that as a matier of convenience, Exhibit D may be disclosed by
Member County as vequired by Member Coumy’s applicable Public Records Law without providing Caremark an
oppertunity 1o object. Member County sgrees 1o provide Caremark with notice of its disclosure of Exhibit D.

1.3 Non-Disclosure of Confidential Information. The parties will not (except to the exient expressly
authorized by this Agreement) disclose Confidential Information of any other 1o anyone outside of Caremark, Member
Coumty or Custemer, nor will they copy or reproduce any Confidential Information of znother unless expressly
suthorized 10 do so by such party in witinp. Each party will disclose Confidential Information of another only to its
employees who have a need to know the Confidential Information in order 10 accomplish the purpose of this Agreement
and who (i) have been informed of the confidesmial and proprietary nature of the Confidential Information, and (ii) have
apreed not 10 disclose it 0 others. In order 1o preserve and protect the confidential or proprietary netwure of any
Confidential Information and 1o prevent it from felling imo the public domain or into the possession of persons not
bound 10 maintain its confidentiality, each party will handie the Confidemiz]l Information of any other panty with the

same degree of care that it applies with respect to i1s own information that it considers as confidential and proprietary,
but in no event with less than yeasonable care,

1.4 Exceptions 2nd Permitted Disclosures. The receiving party of Confidential Information will not be
liable for any disclosure or use of Confidential Information which is publicly available or later becomes publicly
available other than through & breach of this Agreement, or if the Confidential Information is shown by wrinen
decumeniation 10 be known 10 the receiving party on the date of execution of this Agreement, having been received
from a source {other thap & pany 1o this Agreemnent) thet had the right to disclose the Confidential Information.

1.8 Subpoena. Confidential Informetion may be disclosed pursuant o a bona fide subpoena if the party
receiving the bona fide subpoena has given the other pany prompt wriiten notice of receipt of e subpoena so that the
other party can object or otherwise intervene ss it deems proper.

7.8 Retarn or Destruction of information. All Confidential Information will remain the property of the
disciosing party, end the receiving party will return a1l written or wangible maierials, and all copies thereof, upon request
of the disclosing party. 1l and to the exient feasible, upon ermineation of this Agreement, Caremark will destroy or will
rerurn o Member Coumy or Cosiomer sll PH] obtained pursuant to this Agreement gnd shall retein no copies thereof;
provided however, that if such return or destruciion is not reasonably feasible, the provisions of Section 4 of this
Agreement shall continue 10 apply 10 such information afier the termination hereof.

1.7 Proprietary 1o Caremark. Member Coumy and Customer acknowiedge that the Formmulary is
proprietary to Caremark. Further, all Caremark databases, as well as the software, hard coding, and jogic used to
generale the compilations of information conlained in Caremark’s Claimes adjudication systermn and in all other databases
developed by Caremark or ns designees in conneciion with performing Services including idenufers assigned by
Caremark, and the format of all reporis, primouts, and copies there from, ané any prior end future versions thereof by
apy neme, are the propenty of Caremark ond are proiecied by copyright which shall be owned by Caremark,

1.8 Trzdenames; Trademarks; and Service Marks. None of the parties hereto may use any
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é}) 1o be confirsed with such wadenames,

srademarks or service marks, unless authorized in writing or as ¢ %‘éﬁd by this Agreement.

1.0 Remedies. Any unauthorized disclosure of
Member County or Customer immediate and irreparable injs
money damages. Accordingly, if any party hereto fails w <o
specific performance including immediaie issuance of & lemp
this Agreement, and 10 judgment for damages (including ress
other remedies provided by Law,

5, LIMITATION OF L1ABILITY; COMPLIANCE W

1.2

Warranty. This Agreement is Dot & comrad

/

& al Information would cause Caremark,
_ennot be adequately compensated with
éﬂ;on 3, the other(s) will be entitled 10
der or prehn:unary injunction enforcing
fees) caused by the breach, and 10 any

2
5

i 3

of goods. Caremark will perform the

Services in & good and workmanlike manner in accordance Wi, practices, and siandards of providers

skifled in the indusuyy. EXCEPT AS WARRANTED IN TH 6
EXPRESS AND ALL IMPLIED WARRANTIES OF ANY %

1, CAREMARK DISCLAIMS AT L
DING THE SUITABILITY FOR ANY

PARTICULAR PURPOSE OF THE DATA GENERATED THICAREMARK SYSTEM. CAREMARK
RELIES ON FIRST DATABANK, MEDI SPAN, OR INDUSHABLE DATABASES IN PROVIDING

CUSTOMER, MEMBER COUNTY AND PARTICIPANTS

CARFMARK HAS UTILIZED DU DILIGENCE IN COLL

CONTAINED IN THE DATABASES ANWD HAS OBTA

UTILIZATION REVIEW SERVICES,
) REPORTING THE INFORMATION
INFORMATION FROM SOURCES

BFLIEVED TO BE RELIABLE. CAREMARK, HOWEVEW WARRANT THE ACCURACY OF
REPORTS, ALERTS, CODES, PRICES, OR OTHER DATA L ?J THE DATABASES. THE CLINICAL
INFORMATION CONT AINED IN THE DATABASES J%R.MULARY 1§ INTENDED AS A
SUPPLEMENT TO, AND NOT A SUBSTITUTE FOR, iEDGE EXPERTISE. SKILL, AND
JUDGMENT OF PHYSICIANE, PHARMACISTS, OR OTHI] E%RE PROFESSIONALS INVOLVED IN
PARTICIPANT’S CARE. THE ABRENCE OF A WARNEN(Q\ DRUG OR DRUG COMBINATION
SHALL NOT BE CONSTRUILD TO INDICATE THAT i;ﬁ DRUG COMBINATION 18 SAFE,
APPRGPRIATE OR EFFECTIVE FOR ANY PARTICIPANTK DOES NOT WARRANT THAT ITS
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE,

13 Force Majeure. Except for the payment ai}%ﬂh in Section 2 of this Agreement, the
panies are excused from performance under this Agreement w § panty is prevented from performing any
obligation, in whole or in part, as 2 resuli of causes beyond ;ggmrcsl inclading, acts of God, war, civil
dismurbance, court order, governmental inlervention, Change isormance by the other party or any third

party, fzilures or fucuations in clectrical p()wér, heat Hght, ¢4
nonperformance under this Section 6.2 will not constituie & def

1.4 Indemnity. To the exient permitied by sp
Coumy, Customer and Member County shall indemmify snis
employees, agents, successors, nd assigns "Caremark Inde
attorney’s fees, acmally incurred by Caremark & Caremark Tng

parny or a pars Clpaﬂl or benefici wary ”Cic‘{]"‘sﬁ 1o the Seni S
e 51

manner that iz consistent with this Agreement and applica

epply and shall not be enforceable o the exient any appliced
indemnification. Caremark shall indemmnify and hold hermisss)
employees, agenls, SuCCessors, end assigns {cellectively “Cus
costs, of attorney’s fees, acieally incurred by any Cusiom
Caremark. itz officers, direciors, employees, agens, succes
viclation of applicable siandards of care, provided that the (i
with this Agreement, the Consumer Card Program and sp
Apgreement is 1o be construed as 8 waiver of governmental imim

iR

#ds of care.

of ielecommunications equipmeni. Any
for termingtion of this Agreement.

aplicable 10 Customer and each Member

Caremark and its officers, directors,
Tom end zgainst any damages, costs, or
e result of @ cleim brought by any third
he Caremark Indemniiec has zcted in &
- The foregoing indemnificetion shell not

& Member County from providing such

. Customer and their officers, directors,

ges"} for, from and against sny damnages,

he jespht of & third pariy claim that
d with negligence, willfully, and/or in
¢ has zcted in a manner thal is consistient
However, nothing in this
by the court or state law.

Compliance with Law, Customer and Mrifl comply with all Laws applicable to its

prescription drug benefit plan, including without limitation insl, antitrust, consumer profection, and any
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other Laws that may apply. Caremark has no responsibility to advise Member County or Customer about the
applicability of or comphiznce with any applicable Law inclnding, without limitation, HIPAA, the Employee Retirement
income Secunity A, or the Americans with Disabilities Act.

Caremark wil} comply with all Laws applicable 10 3t and 10 the Services it provides under this Agreememt. Member
County and Customer have no responsibility to advise Caremark regarding its complinnce with any applicable Law.

Each party certifies that it shall not viclaie the federal anti-kickback siatute, set forth 8142 U.S.C. § 1320a-7b(b) (" Anti-
Kickback Siatute”), or the federal “Stark Law,” set fonh 2t 47 U.S.C. § 1395m ("Siark Law"), with respect 10 the
performance of its obligations under this Agreemenmt. Further, Caremark shall ensure that individvals meeting the
definition of "Covered Persons™ {as such term is defined in the Corporate Integrity Agreement between the Office of
Inspector General of the Depariment of Heahh and Human Services and AdvancePCE) shall comply with Caremark’s
Complience Program, including traiming related 10 the Anu-Kickback Stetute and the Stark lLaw. In addition,

Caremark’s Code of Conduet and policies and procedures on the Anti-Kickback Statute and Stark Law may be accessed
a1 hitp//fwww caremark.com/wpsiporal/ 13833702 cms=CMS-2-007764.

1.6 Change in Law. The panies will attempt to equitably adjust the 1erms of this Agreement 1o 1ake into
account any Change in Law or any material change in drug mdustry practice thal materially zlhers the rights or
cbligations of either pany under this Agreement. If the parties are unable 10 agree upon an equitable adjusiment within

sixty days afier either party notifies the other of such & Change in Law or material change in drug industry practice, this
Agreement will aulomatically terminate,

1.7 Limitations. In no event shall either party be liable 10 the other party, nor shall Caremark be liable 10
any Panicipamt for sny indirect, special, or consequential damages or lost profits, arising out of or related 10
performance of this Agreement or a breach of this Agreement, even if advised of the possibility of such damages or lost
profits,

Caremark (and fis affiliztes, directors, employees, agents, suucessors or assigns) will no1 be liable for any claim which is
asseried by Member County or Cusiomer more than ninety days afles Member County or Customier is or reasanably

should have been aware of such ¢laim, and will in no event be Hable for any claim which is asserted more than twelve
months after the event resulting in damages or Joss,

Caremmark does not direct or exercise any contre] over the professional judgment exercised by any pharnmacist in
dispensing prescriptions or otherwise previding phermaceutical related services al a Participating Pharmacy.
Panicipating Pharmacies are independent conraciors, notl subcontractors o agents of Caremark, and Caremark shall
have no liebility 10 Member County or Customer for & cleim arising ont of any act or omission of soy Penicipeting
Pharmacy or i1s agenis or employees,

6. TERM AMD TERMINATION OF AGREEMENT.
ik Term. This Agreement is for an iniial term of two vears and efeven months from the Effective Date,

q

throvgh July 31, 2008 {the “Injtial Term™), and will amnometically continve in effect for successive one year terms
itheresfier, subjeci 10 he remaining provisions of this Section,

1.8 Termination. This Agreement may be terminated as follows:

- By any perty, with ar without ceuse, at the end of the Initial Term or any remewa] lerm, by
giving wriiten notice 1o the others a1 least 60 days prier o the end of such Initial Term or renewal term;

k. Aviomaticaily, if the panies are unable 10 agree on an equitable adjusiment under Section 6.5
of this Agreement;

€. By any party if another materially defaults in #1s performence of this Agreemem and such
defauit continues withoui cure for a period of sixty days sfier the terminating party provides writien notice 1©
ihe defauhing party specifyving the neture of the default;
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d. By any party, at its option, if any cour, or governmenial or regulatory agency issues 1o
another party an order or finding of impairment or inselvency, or an ordes 10 cease and desist from writing

business. The party receiving notice of an osder or finding must provide the others writlen notice within two
business days of receipt;

€. By any panty if ancther party: (i) makes an assignment for the benefit of creditors; (ij) has a
pedtion filed (whether voluntary or involuntary) under Title 11 of the United Siuates Code, or any other similar
statute pow of hereafler in effecy; (iti) has a receiver, custodian, conservalor, or trustee appointed with respect

to all or a substantial part of f1s property; or (iv) has & proceeding commenced against 7t which substamiially
impairs performance hereunder; or

1. By Caremark, immediately on written notice 10 Member County or Customer, if (i) either
fails 1o comply with the provisions of Section 2.1 of this Agreement, or (i) Caremark determines, i its sole
discretion that Member County or Customer’s program may not fully comply with all applicable Laws.

7.3 Effect of Termination and Survival.

Sections 4, 5 and 6 of this Ageement, and cbligations arising under this Apreememt prior 1o the
effective date of any termination, will survive lermination.

6. NOTICES.
All notices under this Agreement must be in writing, delivered in person, sent by cenified mail, delivered by
8ir courier, or transmined by facsimile and confirmed in writing (by air courier or centified mail) 10 & party at
the facsimile number and zddress shown i this Agreement. A party may notify the other panty of any changes
in the listed address or facsimile number in accordance with the provisicns of this Section. All notices are
effective upon receipt,
Notices 10 Caremark rust be addressed as foliows:
Vice President, Client Contract Services
Caremark Inc.
2211 Sanders Road, NBTO
Northbrook, 1L 60062
Fax No.: 847-555-43Q2
With a copy to:
Managing Counsel, Client and Account Services
Caremark Inc.
2211 Sanders Road, NBTE
Northbrook, IL 50062
Fax No.: 847-355-4876
Netices 1o Customer must be addressed as follows:
Natonal Association of Counties
440 First Swreet, NW
Washington, DC 2000]
Avin: Mr. Andrew Goldschmidi, Director, Membership Marketing
Fax No.: {202) 393.2630 .
8. MISCELLANEOUS.
1.7 Emire Agreement; Interpreiation; Amendment; Counterparts. This Agreement (including
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exhibits, schedules, attachments, or any addendum to this Agreemem) constitotes the emtire understending and
obligation of the parties with respect 1o the Services and supersedes any prior agreements, writings, oy understandings,
whether oral or written. The headings in this Agreement are nsed only for convenience of reference and do not affect
the meaning or imterpreiztion of any provision. The parties may amend this Agreement only through a properly
execuled writing suihorized by both panies. This Agreemen! may be executed in several counterparts, all of which
taken together constituie 3 single agreement between the pardes.

138 Binding Effect; Assignment. This Agreement is binding on the parties and their respective
successors and permitied assigns, None of the panies may assign this Agreement, in whole or in part, without the prior
writtens consent of the others {which consent will not be unreasonebly withheld); except that Caremark may sssign this
Agreement, in whele of In pan, ¢ any entity that contrals, is controiled by, or is under commeon control with Caremark,

1.9 Independent Contractor; Third Parties. The parties 10 this Agreement are independent contractors,
and have ne other legal selationship under of in cormecion with this Agreement. No term or provision of fuis
Agreement is for the benefit of any person who is net a pany hereto (including, withowt Hmitation, any Participant or
troker), and no such party will have any right or cause of action hereunder.

1.16  Waivers. Any fajlure by a party 1o comply with any covenant, agreement, or condition herein or in
anv other agreements OF instroments executed and delivered hereunder may be waived in writing by the party in whose
fevor such cbligation or condition runs; except that failure to insist upon sirict compliance with any such covenant,
agreement, or condition will not operate as a waiver of, or estwoppel with respect 1o, any subseguent o1 other failure.

1.1 Severability. Inihe event any term or provision of this Apreement is declared 10 be invalid or illegal
for any reason, this Agreement will remain in full force and effect and will be interprered as though such invalid or
iHegal provision were niot 2 part of this Agreement. The remaining provisions will be consirued to preserve the intent

and purpose of this Agreement and the parties will negotiate m good faith to modify any invelidated provisions to
preserve each perty's anticipated benefuts,

1.32 Enforcement Costs. If any party hereto insiwtes an aciion or proceeding 10 enforce any rights
arising under this Agreement, the party prevailing in such action or proceeding will be paid zll reasonable anomeys’
fees and costs 10 enforce such righis by the other party, such fees and costs 10 be get by the court, not by 2 jury, and 1o
be incleded in the judgment entered in such proceeding.

1.13  Awuthority, Each pany represents and warranis that it has the necessary power and authority 16 enter
inio this Agreement and 1o consummale the vansactuons coniemplsted by this Agreement.

1.14 Exclusivity. Member County and Customer hereby gramt Caremark during the term of this
Agreement, and any renewals hereof, the exclusive right o provide 2 Consumer Card Program o Member County and
Customer. This exclusive right ig solely applicable 10 Participanis designated by Member Counry as eligible for the
Member Coumy’s discoumt consumes card program and shell novaffect any other benefits or programs provided to
Participams by Member County, Member County and Cusiomer further agree thal, during the term of this Agreement
znd any renewals hereof, it will not pepovaie, coniract, or apree with apy drug manufacturer for the purpose of
ohizining Rebates or other discounts refeted to Farticipants under this Agreernent. Member County and Customer also
sgree 1o cancel any existing sgreements or contracts with any drug maenufacturers releied 1o such drug Rebates or
discounts as of the Effective Date of this Agreememt. la the event of 2 breach of this Section by Member County or
Customer, Caremark may terminate this Agreement. By emering into this Agreement, Cusiomer does not endorse, and
Caremark will not represert Cusiomer’s endossement of any other programs o7 services which Ceremark may offerto a
Member County or Participant,

1.158  Drug Classification and Pricing. Caremark shall use the latest edition of the First DatzBank Blue
Book (with suppiements), the Medi-Span Master Drug Pricing Source {(with supplemens), or any other nationaily
recognized pricing source as the source for purposes of pricing end classifving drugs (e.g., iegend vs. over the counter,
brand vs. generic) in connection with this Agreement.

7. DEFINITIONS. The following terms and phrases, when capitalized, have the meanings set forth below.
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a, “AWP” means the average wholesale price of the drug dispensed as sei forth in the latest ediion of

the First DataBank Blue Book {with supplements), the Medi-Span Prescription Pricing Guide (with supplements) or any
other similar nationally recognized reference selected by Caremark,

b. “Change in Law” means any (i) change in or adoption of any Law, (i) chenge in the judicial or
administrative imerpretation of eny Law, or (iii} change in the enforcement of any Law, occurring afier the date
Customer js implememed or the Effective Date, whichever is earlier,

€. «“Claim(s)” mean those claims processed through the Caremark on-line claims adjudication system or
ctherwise wansmitted or processed in sccordance with the terms of this Agreerent in conmection with the Consumer
Card Program.

d. “Covered 11ems™ mean the prescription drug benefits for which Participants are eligible pursuant to
Member County’s drug benefit plan,

e “I_aw™ means any federal, state, local or other constitution, charter, act, siatote, law, ordinance, code,
rule, regulation, order, specified standards or objective criteria contained in any applicable permit or approval, or other
jegislative or adminisirative action of the United Siates of America, or any state or any agency, department, authority,
political subdivision or other instrumentality thereof or a decree or judgment or ordey of & court.

1. “Manufarturer” means 2 pharmaceuviical company that has comracted wils Carernatk (or its affibae
or agent) to offer discounts for pharmaceutical products in connection with Caremark’s Formulary Services.

z. “Maximum Allowable Cost (MAC)” means the then cumemt maximum allowable cost for a
prescription drug listed as a drug svaileble from more than one Manufacturer in Caremark’s pharmaceutical MAC

pricing formula, including but not limited 10 formulas vtilizing the Medi-Span Master Drug Pricing Source or First Data
Bank.

b. “Participant” means an individual designated by Member County as eligible for Covered Items
under the serms of the Consurner Card Program.

i “Participating Pharmacy™ means 2 pharmacy that bas agreed 1o provide cenain pharmaty services
to Participants in accordance with the ierms of its agreement with Caremark. A list of Panicipating Pharmacies can be
accessed vie Caremark’s Internet website, which s subject 1o change from time 10 Ume,

i “Rebate(sy” means, for any period, ail rebates, reimbursements, o3 olher discounts received under 2

pharmaceutical manufzcturer’s discount program with respect to pharmaceutical producis dispensed to a Panticipant
under the Consumer Card Program for such period.
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IN WITNESS WHEREOF, the pirties have caused this Agreement 10 be executed by their respective duly suthorized
officers or agents as of the date first above wrinen.

CAREMARKPCS BEALTH, L.P.
NATIONAL ASSOCIATION OF COUNTIES By: CaremarkPCS Health Systems, L1.C,

j1s General Partner

By:_- Signature on File - - Signature on File -
Larrv £ Nagke

Tile: Executive Director THle:

Date: Date:
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